© 00 N oo o b~ w N P

e S S S S S
o o1 A W N — O

1411S. 10S
CONFERENCE COWM TTEE SUBSTI TUTE

FOR
HOUSE COWMM TTEE SUBSTI TUTE
FOR

SENATE BI LL NO. 394

AN ACT

To repeal sections 347.700, 347.720, 351.046, 351.182,
351. 268, 351.315, 351.320, 351.385, 351.455, 358.150,
358. 520 and 359. 165, RSMb, and to enact in lieu thereof
twel ve new sections relating to general and business
cor porati ons.

BE | T ENACTED BY THE GENERAL ASSEMBLY OF THE STATE OF M SSOURI,
AS FOLLONG

Section A Sections 347.700, 347.720, 351.046, 351.182,
351. 268, 351.315, 351.320, 351.385, 351.455, 358.150, 358.520 and
359. 165, RSMb, are repeal ed and twel ve new sections enacted in
[ieu thereof, to be known as sections 347.700, 347.720, 351.046,
351. 182, 351.268, 351.315, 351.320, 351.385, 351.455, 358. 150,
358. 520, and 359.165, to read as foll ows:

347.700. 1. A nerger or consolidation solely between any
two or nore domestic corporations or one or nore domestic
corporations and one or nore foreign corporations shall be
governed by and subject to chapter 351 or 355, RSMb, as is
appl i cabl e.

2. A nerger or consolidation solely between any two or _nore

donesti c general partnerships or one or nore donestic genera

part nershi ps and one or nore foreign general partnerships shal

be governed by and subject to section 358.520, RSM.

[2.] 3. A nerger or consolidation solely between any two
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or nore donestic limted partnerships or one or nore donestic
[imted partnerships and one or nore foreign limted partnerships
shal | be governed by and subject to section 359.165, RSM.

[3.] 4. A nmerger or consolidation solely between any two
or nore donestic limted liability conpanies or one or nore
donmestic limted liability conpani es and one or nore foreign
limted liability conpanies shall be governed by sections 347.127
to 347.133.

[4.] 5. A business conbination involving any resident
domestic corporation and any interested sharehol der of such
resi dent donmestic corporation shall be governed by and subject to
section 351. 459, RSM.

[5.] 6. Subject to the provisions of this section, any
nmerger or consolidation between one or nore donestic corporations
and any one or nore constituent entities at |east one of which is
not a corporation, one or nore donestic general partnerships and
any one or nore constituent entities at | east one of which is not
a general partnership, one or nore donestic |limted partnerships
and any one or nore constituent entities at |east one of which is
not a limted partnership, one or nore donmestic limted liability
partnershi ps and any one or nore constituent entities at |east
one of which is not alimted liability partnership, one or nore
domestic limted liability |limted partnerships and any one or
nore constituent entities at |east one of which is not a limted
liability limted partnership, or one or nore donestic |limted
liability conmpanies and any one or nore constituent entities at
| east one of which is not alimted liability conpany shall be

governed by and subject to the provisions of sections 347.700 to
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347. 735.

347.720. 1. The agreenent of nerger or consolidation
requi red by section 347.715 shall be authorized and approved in
the foll ow ng manner:

(1) A constituent entity that is a donestic genera
partnership shall have the agreenent of merger or consolidation
aut hori zed and approved by all of the partners, unless otherw se
provided in the articles or agreenent of partnership;

(2) A constituent [estate] entity that is a domestic
l[imted partnership shall have the agreenent of nerger or
consol i dation approved by all general partners and by all of the
[imted partners unless otherw se provided in the articles or
agreenent of limted partnership;

(3) A constituent [estate] entity that is a donestic
corporation shall have the agreenent of merger or consolidation
approved in the manner applicable to a nerger of two or nore
domestic corporations as provided in chapter 351 or 355, RSMb, as
is applicable;

(4) A constituent entity that is a donestic limted
liability conmpany shall have the agreenment of nerger or
consol i dati on approved in the manner provided in section 347.079;
and

(5) Each constituent entity formed under the | aws of a
jurisdiction other than this state shall have the agreenent of
nmerger or consolidation approved in accordance with the | aws of
such other jurisdiction.

2. The fact that the agreenment of nerger or consolidation

has been authorized and approved in accordance with this section
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shall be certified on the agreenent of nerger or consolidation on
behal f of each constituent entity:

(1) In the case of any domestic general or limted
partnership, by any general partner;

(2) In the case of any donestic corporation, by its
president or a vice president, and by its secretary or an
assi stant secretary;

(3) In the case of any domestic limted liability conpany,
by any aut horized person as defined in section 347.015; and

(4) In the case of any constituent entity forned under the
| aws of any jurisdiction other than this state, in accordance
with the laws of such other jurisdiction.

3. After the agreenent of nerger or consolidation is
aut hori zed and approved, unless the agreenent of nerger or
consol idation provides otherwi se, and at any tine before the
agreenent of merger or consolidation or certificate of merger or
consolidation is effective as provided for in section 347.725,

t he agreenent of nerger or consolidation may be abandoned,

subj ect to any contractual rights, in accordance with the
procedure set forth in the agreenment of nerger or consolidation
or, if none is set forth, with the approval of those persons or
i ndividuals entitled to approve the nerger or consolidation as
provi ded in subsection 1 of this section.

351.046. 1. A docunment shall satisfy the requirenents of
this section, and of any other section that adds to or varies
fromthese requirenents, to be entitled to filing by the
secretary of state.

2. This chapter shall require or permt filing the docunent
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in the office of the secretary of state.

3. The docunent shall contain the information required by
this chapter. It may contain other information as well.

4. The docunent shall be typewritten or printed.

5. The docunent shall be in the English | anguage.

A corporate nane need not be in English if witten in English
letters or Arabic or Roman nunerals, and the certificate of

exi stence required of foreign corporations need not be in English
i f acconpani ed by a reasonably authenticated English translation.

6. The docunent shall be execut ed:

(1) By the chairman of the board of directors of a donestic
or foreign corporation, by its president, or by another of its
of ficers;

(2) If directors have not been selected or the corporation
has not been forned, by the incorporator(s); or

(3) If the corporation is in the hands of a receiver,
trustee, or other court-appointed fiduciary, by that fiduciary.

7. The person executing the docunent shall sign it and
state beneath or opposite his signature his nanme and the capacity
in which he signs. The docunent nmay contain the corporate seal,
an attestation by the secretary or an assistant secretary, an
acknow edgnent, verification or proof.

8. If the secretary of state has prescribed a nandatory
formfor the docunent under the provisions of section 351.047,

t he docunent shall be in or on the prescribed form

9. The docunent shall be delivered to the office of the

secretary of state for filing and nust be acconpani ed by one

exact or conforned copy, except as provided in sections 351.376
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and 351.592, the correct filing fee, and any franchise tax,
license fee, or penalty required by this chapter or other |aw

10. Any signature on any docunent authorized to be filed by

or with the secretary of state pursuant to this chapter nay be a

facsimle, a conforned signature or an electronically transm tted

si gnature.

351.182. 1. Subject to any provisions in the articles of
i ncorporation, every corporation nay create and issue, whether or
not in connection with the issue and sale of any shares of stock
or other securities of the corporation, rights or options
entitling the holders thereof to purchase fromthe corporation
any shares of its capital stock of any class or classes, such
rights or options to be evidenced by or in such instrunment or
instrunments as is approved by the board of directors. |If at the
time the corporation issues rights or options, there is
i nsufficient authorized and uni ssued shares to provide the shares
needed if and when the rights or options are exercised, the
granting of the rights or options shall not be invalid solely by
reason of the lack of sufficient authorized but uni ssued shares.

2. The ternms upon which any such shares may be purchased
fromthe corporation upon the exercise of any such right or
option, shall be as stated in the articles of incorporation, or
in a resolution adopted by the board of directors providing for
the creation and issue of such rights or options, and, in every
case, shall be set forth or incorporated by reference in the
i nstrunment or instrunents evidencing such rights or options.
Such terms may include, but not be limted to:

(1) The duration of such rights or options, which nay be
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[imted or unlimted;

(2) The price or prices at which any such shares may be
pur chased fromthe corporation upon the exercise of any such
right or option;

(3) The holders by whom such rights or options may be
exerci sed;

(4) The conditions to or which may preclude or limt the
exercise, transfer or receipt of such rights or options, or which
may invalidate or void such rights or options, including wthout
[imtation conditions based upon a specified nunber or percentage
of outstandi ng shares, rights, options, convertible securities,
or obligations of the corporation as to which any person or
persons or their transferees own or offer to acquire; and

(5) The conditions upon which such rights or options may be
redeened.

Such terms nmay be nade dependent upon facts ascertai nabl e outside
t he docunents evidencing the rights, or the resolution providing
for the issue of the rights or options adopted by the board of
directors, if the manner in which the facts shall operate upon
the exercise of the rights or options is clearly and expressly
set forth in the docunment evidencing the rights or options, or in
the resolution. In the absence of actual fraud in the
transaction, the judgnent of the directors as to the
consideration for the issuance of such rights or options and the
sufficiency thereof and the ternms of such rights or options shal
be conclusive. In case the shares of stock of the corporation to
be i ssued upon the exercise of such rights or options shall be

shares having a par value, the price or prices so to be received
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therefor shall not be less than the par value thereof. 1n case

t he shares of stock so to be issued shall be shares of stock

wi t hout par val ue, the consideration therefor shall be determ ned
in the manner provided in section 351.185. Nothing contained in
subsection 1 of section 351.180 shall be deened to |imt the
authority of the board of directors to determne, in its sole

di scretion, the terns of the rights or options issuable pursuant
to this section,

3. The board of directors nmay, by a resolution adopted by

the board, authorize one or nore officers of the corporation to

do one or both of the follow ng:

(1) Designate officers and enpl oyees of the corporation or

of any of its subsidiaries to be recipients of such rights or

options created by the corporation;

(2) Deternine the nunber of such rights or options to be

recei ved by such officers and enpl oyees: provided, however, that

the resolution so authorizing such officer or officers shal

specify the total nunber of rights or options such officer or

officers may so award. The board of directors may not authorize

an officer to designate hinself or herself as a recipient of any

such rights or options.

351.268. 1. In addition to the provisions of sections
351. 265 and 351. 267 regardi ng the adjournnment of sharehol ders
neetings at which a quorumis not present, unless the byl aws
provide to the contrary, a neeting nmay be otherw se successively
adjourned to a specified date not |onger than ninety days after
such adj ournnent or to another place. Notice need not be given

of the adjourned neeting if the tine and place thereof are
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announced at the neeting at which the adjournnment is taken. At

t he adj ourned neeting the corporation may transact any business
whi ch m ght have been transacted at the original neeting. |If the
adjournnment is for nore than ninety days, or if after the

adj ournment a new record date is fixed for the adjourned neeting,
a notice of the date and place of the adjourned neeting shall be
given to each sharehol der of record entitled to vote at the
nmeet i ng.

2. A shareholder's neeting may be successively postponed by
resolution of the board of directors, unless otherw se provided
in the bylaws, to a specified date up to a date ninety days after
such postponenent or to anot her place, provided notice of the
date and pl ace of the postponed neeting, which nmay be by public
notice, is given to each sharehol der of record entitled to vote
at the neeting [prior to the date previously schedul ed for such
nmeeting] .

3. For purposes of this chapter, "adjournnment” nmeans a
delay in the date, which nay al so be conbined with a change in
the place, of a neeting after the neeting has been convened;

"post ponenment” neans a delay in the date, which may be conbi ned
with a change in the place, of the neeting before it has been
convened, but after the time and place thereof have been set
forth in a notice delivered or given to sharehol ders; and public
noti ce shall be deemed to have been given if a public
announcenent is nade by press rel ease reported by a national news
service or in a publicly avail able docunment filed with the United
States Securities and Exchange Comm ssi on.

351.315. 1. A corporation shall have three or nore
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directors, except that a corporation may have one or two
directors provided the nunber of directors to constitute the
board of directors is stated in the articles of incorporation.
Any corporation may elect its directors for one or nore years,

not to exceed three years, the tinme of service and node of
classification to be provided for by the articles of

i ncorporation or the bylaws of the corporation; but, there shal
be an annual el ection for such nunber or proportion of directors
as may be found upon dividing the entire nunber of directors by

t he nunber of years conposing a term At the first annual
neeti ng of sharehol ders and at each annual neeting thereafter the
sharehol ders entitled to vote shall elect directors to hold
office until the next succeedi ng annual neeting, except as herein
provi ded. Each director shall hold office for the termfor which
he is elected or until his successor shall have been el ected and
qgual i fi ed.

2. The articles of incorporation may confer upon hol ders of

any class or series of stock the right to elect one or nore

directors who shall serve for such termand shall have such

voting powers as shall be stated in the articles of

i ncor poration. The ternms of office and voting powers of the

directors elected in the manner so provided in the articles of

i ncorporation may be greater than or |l ess than those of any other

director or class of directors. If the articles of

i ncorporation provide that directors elected by the holders of a

class or series of stock shall have nore or |l ess than one vote

per director on any matter, every reference in this chapter to a

majority or other proportion of directors shall refer to a

10
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majority or other proportion of the votes such directors are

entitled to cast.

3. At a neeting called expressly for that purpose,
directors may be renoved in the manner provided in this section.
Such neeting shall be held at the registered office or principa
busi ness office of the corporation in this state or in the city
or county in this state in which the principal business office of
the corporation is located. Unless the articles of incorporation
or the byl aws provide otherwi se, one or nore directors or the
entire board of directors may be renoved, with or w thout cause,
by a vote of the holders of a majority of the shares then
entitled to vote at an election of directors. |If the articles of
i ncorporation or bylaws provide for cunulative voting in the
el ection of directors, if less than the entire board is to be
removed, no one of the directors nay be renoved if the votes cast

agai nst [his] such director's renoval would be sufficient to

elect [hin] such director if then cunulatively voted at an

election of the entire board of directors, or, if there be
classes of directors, at an election of the class of directors of

which [he] such director is a part. Whenever the holders of the

shares of any class are entitled to elect one or nore directors
by the provisions of the articles of incorporation, the
provi sions of this section shall apply, in respect of the renoval
of a director or directors so elected, to the vote of the hol ders
of the outstanding shares of that class and not to the vote of
t he outstandi ng shares as a whol e.

[3.] 4. The corporation shall give witten notice to the

secretary of state of the nunber of directors of the corporation

11



© o0 N oo o b~ W N P

N RN N N NN N NN R P R R R R R R R R
0o N o o0 A WO N P O O 0N OO MM O N R O

as fixed by any nethod. The notice shall be given within thirty
days of the date when the nunber of directors is fixed, and
simlar notice shall be given whenever the nunber of directors is
changed.

351.320. 1. Unless otherwi se provided in the articles of
i ncorporation or bylaws of the corporation, vacancies on the
board and newly created directorships resulting fromany increase
in the nunber of directors to constitute the board of directors
may be filled by a majority of the directors then in office,
al t hough I ess than a quorum or by a sole remaining director,
until the next election of directors by the sharehol ders of the
corporation; except that, if sharehol ders elect directors by
cl ass pursuant to section 351.315, a director elected by the
board pursuant to this section to fill a vacancy or to a newy
created directorship need not be presented for election by
sharehol ders until the class to which the director has been so
el ected by the board is presented for election by the
shar ehol ders.

2. \Wienever the holders of any class or classes of stock or

series thereof are entitled to elect one or nore directors by the

articles of incorporation, vacancies and newy created

directorships with respect to such class or classes or series nay

be filled by a mpjority of the directors elected by such class or

cl asses or series thereof then in office.

351.385. Each corporation shall have power:
(1) To have succession by its corporate nanme for the period
limted inits articles of incorporation or perpetually where

there is no such limtations;

12
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(2) To sue and be sued, conplain and defend in any court of
| aw or equity;

(3) To have a corporate seal which nay be altered at
pl easure and to use the same by causing it or a facsinle thereof
to be inpressed or affixed or in any manner reproduced;

(4) To purchase, take, receive, |ease, or otherw se
acquire, own, hold, inprove, use and otherw se deal in, sell,
convey, nortgage, pledge, |ease, exchange, transfer and ot herw se
di spose of all or any part of its real or personal property, or
any interest therein, or other assets, wherever situated; and to
hold for any period of tine, real estate acquired in paynent of a
debt, by foreclosure or otherw se, or real estate exchanged
t herefor;

(5) To be a general or limted partner;

(6) To purchase, take, receive, subscribe for, or otherw se
acquire, own, hold, vote, use, enploy, sell, nortgage, | oan,
pl edge, or otherw se dispose of, and otherwi se use and deal in
and with, shares or other interests in, or obligations of, other
domestic or foreign corporations, associations, partnerships, or
i ndividuals, or direct or indirect obligations of the United
States or of any other governnent, state, territory, governnental
district or municipality or of any instrunentality thereof;

(7) To make contracts and guarantees, including but not
limted to guarantees of the capital stock, bonds, other
securities, evidences of indebtedness and ot her debts and
obligations issued by any other corporation of this or any other
state, or issued by any state or [other] any political

subdi vision thereof; to incur liabilities; to borrow noney at

13
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such rates of interest as the corporation nmay determ ne w thout
regard to the restrictions of any usury |law of this state; to

i ssue its notes, bonds, and other obligations; to issue notes or
bonds, secured or unsecured, which by their terns are convertible
into shares of stock of any class, upon such terns and conditions
and at such rates or prices as nmay be provided in such notes or
bonds and the indenture or nortgage under which they are issued;
and to secure any of its obligations by nortgage, pledge, or deed
of trust of all or any of its property, franchises, and incone;

(8) To invest its surplus funds fromtine to tinme and to
| end noney and to take and hold real and personal property as
security for the paynment of funds so invested or | oaned;

(9) To conduct its business, carry on its operations, and
have offices within and wthout this state, and to exercise in
any other state, territory, district, or possession of the United
States, or in any foreign country, the powers granted by this
chapter;

(10) To elect or appoint directors, officers and agents of
the corporation, define their duties and fix their conpensation,
and to indemify directors, officers and enpl oyees to the extent
and in the manner permtted by |aw

(11) To nake and alter bylaws, not inconsistent with its
articles of incorporation or with the laws of this state, for the
adm nistration and regul ation of the affairs of the corporation,
and to adopt energency byl aws and exerci se emergency powers as
permtted by |aw

(12) To transact any |awful business in aid of the United

States in the prosecution of war, to make donations to

14
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associ ations and organi zations aiding in war activities, and to
I end noney to the state or federal governnment for war purposes;

(13) To cease its corporate activities and surrender its
cor porate franchi se;

(14) To have and exercise all powers necessary or
convenient to effect any or all of the purposes for which the
corporation is forned;

(15) To nmke contributions to any corporation organized for
civic, charitable, benevolent, scientific or educational
pur poses, or to any incorporated or unincorporated association,
comunity chest or community fund, not operated or used for
profit to its nenbers but operated for the purposes of raising
funds for and of distributing funds to other civic, charitable,
benevol ent, scientific or educational organizations or agencies;

(16) To renounce, in its articles of incorporation or by

action of its board of directors, any interest or expectancy of

the corporation in, or in being offered an opportunity to

participate in, specified business opportunities or specified

cl asses or categories of business opportunities that are

presented to the corporation, or one or nore of its officers,

directors, enployees, agents, or stockhol ders.

351.455. 1. If a shareholder of a corporation which is a
party to a nmerger or consolidation [shall file with such

corporation, prior to or] and, in the case of a sharehol der

owni ng voting stock as of the record date, at the neeting of

shar ehol ders at which the plan of nerger or consolidation is

submtted to a vote[,] shall file with such corporation prior to

or at such neeting a witten objection to such plan of nerger or

15
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consolidation, and shall not vote in favor thereof, and such
sharehol der, wthin twenty days after the merger or consolidation
is effected, shall make witten demand on the surviving or new
corporation for paynent of the fair value of his or her shares as
of the day prior to the date on which the vote was taken
approving the nerger or consolidation, the surviving or new
corporation shall pay to such sharehol der, upon surrender of his
or her certificate or certificates representing said shares, the
fair value thereof. Such demand shall state the nunber and cl ass
of the shares owned by such di ssenting shareholder. Any
sharehol der failing to nake demand within the twenty day period
shal | be conclusively presuned to have consented to the nerger or
consolidation and shall be bound by the terns thereof.

2. If within thirty days after the date on which such
nmerger or consolidation was effected the value of such shares is
agreed upon between the dissenting sharehol der and the surviving
or new corporation, paynment therefor shall be made within ninety
days after the date on which such nerger or consolidation was
ef fected, upon the surrender of his or her certificate or
certificates representing said shares. Upon paynment of the
agreed val ue the dissenting sharehol der shall cease to have any
interest in such shares or in the corporation.

3. If within such period of thirty days the sharehol der and
t he surviving or new corporation do not so agree, then the
di ssenting sharehol der may, within sixty days after the
expiration of the thirty day period, file a petition in any court
of conpetent jurisdiction within the county in which the

regi stered office of the surviving or new corporation is

16
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situated, asking for a finding and determ nation of the fair

val ue of such shares, and shall be entitled to judgnment agai nst
t he surviving or new corporation for the amount of such fair

val ue as of the day prior to the date on which such vote was

t aken approving such nerger or consolidation, together with
interest thereon to the date of such judgnent. The judgnment
shal | be payable only upon and simultaneously with the surrender
to the surviving or new corporation of the certificate or
certificates representing said shares. Upon the paynent of the
j udgment, the dissenting sharehol der shall cease to have any
interest in such shares, or in the surviving or new corporation.
Such shares may be held and di sposed of by the surviving or new
corporation as it may see fit. Unless the dissenting sharehol der
shall file such petition within the tinme herein limted, such

shar ehol der and all persons claimng under [him such sharehol der

shal |l be conclusively presuned to have approved and ratified the
mer ger or consolidation, and shall be bound by the terns thereof.
4. The right of a dissenting sharehol der to be paid the

fair value of [his] such shareholder's shares as herein provided

shal |l cease if and when the corporation shall abandon the nerger
or consolidation.

5. Wien the renedy provided for in this section is

avai l able with respect to a transaction, such renmedy shall be the

excl usive renedy of the shareholder as to that transaction,

except in the case of fraud or |lack of authorization for the

transacti on.

358.150. 1. Except as provided in subsection 2 of this

section, all partners are liable jointly and severally for

17
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everything chargeable to the partnership pursuant to sections
358. 130 and 358. 140, and for all other debts and obligations of
the partnership. Any partner nay enter into a separate
obligation to performa partnership contract.

2. Subject to subsection 3 of this section, no partner in a
registered limted liability partnership shall be |liable or
accountable, directly or indirectly, including by way of
i ndemmi fication, contribution, assessnment or otherw se, for any
debts, obligations and liabilities of, or chargeable to, the
partnership or each other, whether in tort, contract or
ot herwi se, which are incurred, created or assumed by such
partnership while the partnership is a registered limted
[iability partnership.

3. Subsection 2 of this section shall not affect the
l[iability of a partner in a registered limted liability
partnership for the partner's own negligence, wongful acts,
om ssi ons, m sconduct or mal practice [or that of any person under
the partner's direct supervision and control] or the partner's
liability for any taxes or fees adm nistered by the departnent of
revenue pursuant to chapter 143, 144 or 301, RSMb, and any
liabilities owed as determ ned by the division of enploynent
security, pursuant to chapter 288, RSMb, and any | ocal taxes
provided for in section 32.087, RSM.

4. A partner is not a proper party to a proceeding by or
against a registered limted liability partnership, the object of
which is to recover damages or enforce obligations arising out of
acts, om ssions, malpractice or m sconduct of the type described

in subsection 2 of this section, unless the partner is personally
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i abl e pursuant to subsection 1 or 3 of this section.

5. Aregistered limted liability partnership nmay sue and
be sued in its own nane.

6. Venue of clainms against registered limted liability
partnershi ps shall be controlled pursuant to section 508. 010,
RSMb, and, for purposes of venue, a registered [imted liability
partnership shall be deenmed to be a citizen and resident of the
county in which it has any office or agent for the transaction of
its usual and customary business activities or in which its
regi stered office or registered agent is |ocated.

7. Service of process upon a registered limted liability
partnership may be had by delivering a copy of the sunmons and
petition to the partnership's registered agent, a partner,
managi ng or general agent or by |eaving the copies at any
busi ness office of the registered limted liability partnership
wi th the person having charge thereof.

358. 520. 1. Pursuant to an agreenent of nerger or

consolidation, a donestic general partnership may nerge or

consolidate with or into one or nore general partnerships forned

under the laws of this state or any other jurisdiction, with such

general partnership as the agreenent shall provide being the

surviving or resulting general partnership. A donmestic general

partnership may nerge or consolidate with [or into] one or nore

donestic or foreign limted [general] partnerships [or donestic

or foreign limted partnerships, limted liability conpanies,
trusts, business trusts, corporations, real estate investnent
trusts and ot her associations or business entities], limted

liability conpanies, trusts, business trusts, corporations, real
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estate investment trusts and other associations or business

entities at | east one of which is not a general partnership, as

provi ded in sections 347.700 to 347.735, RSM.

2. The agreenent of nerger or consolidation shall be

approved by the nunber or percentage of partners specified in the

part nershi p agr eenent. If the partnership agreenent fails to

specify the required partner approval for nerger or consolidation

of the general partnership, then the aqgreenent of nerger or

consolidation shall be approved by that nunmber or percentage of

partners specified by the partnershi p agreenent to approve an

anendnent to the partnership agreenent. However, if the nerger

effects a change for which the partnership agreenent requires a

greater nunber or percentage of partners than that required to

anend the partnership agreenent, then the nerqger or consolidation

shall be approved by that greater nunber or percentage. I f the

partnershi p agreenent contains no provision specifvying the vote

required to anend the partnership agreenent, then the agreenent

of nerger nust be approved by all the partners.

3. In the case of a nerger or consolidation of one or nore

donestic partnerships into a surviving partnership, the surviving

partnership shall file articles of nerger or consolidation with

the secretary of state setting forth

(1) The nane of each party to the nerger or consolidation

(2) The effective date of the nerger of consolidati on which

shall be the date the articles of nerger or consolidation are

filed with the secretary of state or on a later date set forth in

the articles of nerger or consolidation not to exceed ninety days

after the filing date;
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(3) The nane of the surviving partnership in a nerqger or

the new partnership in a consolidation and the state of its

formati on;

(4) A statenent that the nerger or consolidation was

aut hori zed and approved by the partners of each party to the

merger _or _consolidation in accordance with the laws of the

jurisdiction where it was organi zed;

(5) If applicable, the address of the reqgistered office and

the nane of the reqi stered agent at such office for the surviving

or new partnership;

(6) A statenent that the executed aqreenent of nerqger or

consolidation is on file at the principal place of business of

the surviving or new partnership, stating the address of such

pl ace of busi ness:; and

(7) A statenent that a copy of the agreenent of nerger or

consolidation will be furnished by the surviving or new

partnership, on request and wi thout cost, to any partner of any

entity that is a party to the merger or consolidation

4. The certificate of nerger or consolidation shall be

executed by at | east one general partner of each donestic

partnership and one authorized agent, or its equivalent, for the

other party to the nerger or consolidation who is duly authorized

to execute such notice.

5. |f, following a nerger or consolidation of one or nore

donestic partnershi ps and one or nore partnerships forned under

the laws of any state, the surviving or resulting partnership is

not a donestic partnership, there shall be attached to the

articles of nmerger or consolidation filed pursuant to subsection
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3 of this section a certificate executed by the surviving or

resulting partnership, stating that such surviving or resulting

partnership may be served with process in this state in _any

action, suit or proceeding for the enforcenent of any obligation

of such donestic partnership, irrevocably appointing the

secretary of state as such surviving or resulting partnership's

agent to accept service of process in any such action, suit or

proceedi ng and specifying the address to which a copy of such

process shall be mailed to such surviving or resulting

partnership to the secretary of state.

6. Whien the articles of nerger or consolidation required by

subsection 3 of this section shall have becone effective, for al

pur poses of the laws of this state, all the rights, privileges,

franchi ses and powers of each of the partnerships that have

nerged or consolidated, and all property, real, personal, and

m xed, and all debts due to any of such partnerships, as well as

all other things and causes of action belonging to each of such

part nerships shall be vested in the surviving or resulting

partnership, and shall thereafter be the property of the

surviving or resulting partnership as they were of each of the

part nershi ps that have nerged or consolidated, and the title to

any real property vested by deed or otherw se, under the | aws of

this state, in any such partnerships, shall not revert or be in

any way inpaired by reason of this section; but all rights of

creditors and all liens upon any property of any such

part nershi ps shall be preserved uninmpaired, and all debts,

liabilities and duties of each of the partnerships that have

merged or consolidated shall thenceforth attach to the surviving
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or resulting partnership, and may be enforced agai nst such

surviving or resulting partnership to the sane extent as if such

debts, liabilities, and duties had been incurred or contracted by

such surviving or resulting partnershinp.

359.165. 1. Pursuant to an agreenent of nerger or
consolidation, a donmestic limted partnership may nerge or
consolidate with or into one or nore limted partnerships fornmed
under the laws of this state or any other jurisdiction, with such
limted partnership as the agreenent shall provide being the
surviving or resulting limted partnership. A donmestic limted
partnership may nerge or consolidate with one or nore donestic or
foreign general partnerships, |imted liability conpani es,
trusts, business trusts, corporations, real estate investnent
trusts and ot her associ ations or business entities at |east one
of which is not alimted partnership, as provided in sections
347.700 to 347.735, RSM.

2. The agreenent of nerger or consolidation shall be

approved by the nunber or percentage of general and limted

partners specified in the partnership agreenent. |f the

part nership agreenent fails to specify the required partner

approval for nmerger or consolidation of the linmted partnership,

then the agreenent of nerger or consolidation shall be approved

by that nunber or percentage of general and linmted partners

specified by the partnership agreenent to approve an anendnent to

the partnershi p agreenent. However, if the nerger effects a

change for which the partnership agreenent requires a qgreater

nunber or percentage of general and linmted partners than that

required to anend the partnership agreenent, then the nerger or
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consolidation shall be approved by that greater number or

per cent age. If the partnership agreenent containsS no provision

specifving the vote required to anend the partnershi p agreenent,

t hen the agreenent of nerger nust be approved by all the general

and linmted partners.

[2.] 3. In the case of a nerger or consolidation of one or
nore donestic limted partnerships into a surviving limted
partnership, the surviving limted partnership shall file
articles of nmerger or consolidation with the secretary of state
setting forth:

(1) The nanme of each party to the merger or consolidation

(2) The effective date of the nmerger or consolidation which
shall be the date the articles of nerger or consolidation are
filed with the secretary or on a |later date set forth in the
articles of nerger or consolidation not to exceed ninety days
after the filing date;

(3) The nane of the surviving limted partnership in a
nmerger or the newlimted partnership in a consolidation and the
state of its formation;

(4) A statement that the merger or consolidation was
aut hori zed and approved by the partners of each party to the
nmerger or consolidation in accordance with the | aws of the
jurisdiction where it was organi zed;

(5) |If applicable, the address of the registered office and
the nane of the registered agent at such office for the surviving
or new limted partnership;

(6) In the case of a nmerger in which a donestic limted

partnership is the surviving entity, such anmendments or changes
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to the certificate of limted partnership of the surviving
limted partnership as are desired to be effected by the nerger,
or, if no such anendnments or changes are desired, a statenent
that the certificate of limted partnership of the surviving
limted partnership shall not be anmended or changed as a result
of the merger

(7) In the case of a consolidation in which a donestic
limted partnership is the continuing limted partnership, the
certificate of limted partnership of the new donestic limted
partnership shall be set forth in an attachnment to the
certificate of consolidation;

(8) A statenent that the executed agreenent of merger or
consolidation is on file at the principal place of business of
the surviving or new limted partnership, stating the address of
such pl ace of business; and

(9) A statenent that a copy of the agreenent of nerger or
consolidation will be furnished by the surviving or new limted
partnership, on request and w thout cost, to any partner of any
entity that is a party to the nmerger or consolidation

[3.] 4. The certificate of merger or consolidation shal
be executed by at |east one general partner of each donestic
limted partnership and one authorized agent, or its equival ent,
for the other party to the nmerger or consolidation who is duly
aut hori zed to execute such noti ce.

[4.] 5. 1In the case of a nerger of one or nore donestic
limted partnerships into a surviving limted partnership, the
certificate of limted partnership of the surviving donestic

[imted partnership shall be anmended to the extent provided in
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the articles of nmerger and the certificates of limted
partnership of each other donestic Iimted partnership shall be
deened cancel ed by the filing of the articles of nerger with the
secretary of state.

[5.] 6. If, followng a nerger or consolidation of one or
nore donestic limted partnerships and one or nore limted
partnershi ps forned under the |laws of any state, the surviving or
resulting limted partnership is not a donestic limted
partnership, there shall be attached to the articles of nerger or
consolidation filed pursuant to subsection [2] 3 of this section
a certificate executed by the surviving or resulting limted
partnership, stating that such surviving or resulting limted
partnership may be served with process in this state in any
action, suit or proceeding for the enforcenent of any obligation
of such donestic limted partnership, irrevocably appointing the
secretary of state as such surviving or resulting limted
partnership's agent to accept service of process in any such
action, suit or proceeding and specifying the address to which a
copy of such process shall be mailed to such surviving or
resulting limted partnership to the secretary of state.

[6.] 7. Wien the articles of nerger or consolidation
required by subsection [2] 3 of this section shall have becone
effective, for all purposes of the laws of this state, all of the
rights, privileges, franchises and powers of each of the limted
partnershi ps that have nerged or consolidated, and all property,
real, personal and m xed, and all debts due to any of such
limted partnerships, as well as all other things and causes of

action belonging to each of such limted partnerships shall be
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vested in the surviving or resulting limted partnership, and
shal |l thereafter be the property of the surviving or resulting
limted partnership as they were of each of the limted
partnershi ps that have nerged or consolidated, and the title to
any real property vested by deed or otherw se, under the | aws of
this state, in any such limted partnerships, shall not revert or
be in any way inpaired by reason of this section; but all rights
of creditors and all l|iens upon any property of any of such
limted partnerships shall be preserved uninpaired, and al

debts, liabilities and duties of each of the |imted partnerships
t hat have nerged or consolidated shall thenceforth attach to the
surviving or resulting limted partnership, and may be enforced
agai nst such surviving or resulting limted partnership to the
same extent as if such debts, liabilities and duties had been
incurred or contracted by such surviving or resulting limted

part nershi p.
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